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GENERAL PROVISIONS 
1, Tc SITIONS (ASPR 7-103.1 AFPI 7-403.1) 


As used throughout this contract, the following terms shall 
lave the meanings set forth below: 


(a) The term "Secretary" means the Secretary, the Under 
Secretary, or any Assistant Secretary of the Department and the 
head or avy assistant head of the executive agency; and the term 
"his duly authorized representative" mesns any person or persons 
or board (other than the Contracting Officer) euthorized to ac* 

' for the Esoretary. 


(b) The term "Contracting Officer" means the person executing 
this contract on behalf of the Government, and eny other officer 
or civilian employee who is a properly designated Contracting 
Officer: and the term includes, except as otherwise provided .in 
ths contract, the suvhorized representative of a Contracting 
Officer acting within the limits of his authority. 


(¢) Except as otherwise provided in this contrast, the term 
"subeontracts" inclvdus purchase orders under this contracte 


(4) (APPI 7-307,2.) The term "contract work" means all work 
to be performed under this contract including any stucies covering 
furdamental, tncoretical, or experimental investigations; any 
extansion of the investigative findings and theories of a 
scieatifie or technical nature into practical application; any 
terigivle items, hereinafter referred to as "supplies," furnished 
to the Government; and any reports, data, computations, plans, 
dvouings, and specifications with respect to any of the foregoing.s 


2, CHLNGES (AFPI 7~403,2) 


The Contracting Officer may at any tinue Ly 4 written order, make 
chanzes in or additions to the crawings ond specificatiors, issue 
ad@iticnal instructions, require additional work within the general scope 
of the contract, or change the place of delivery, method of shipmermt, 
or the amount of Governmment-Furnished property. If any such charge 
causes an increase or decrease in the estinated cost of, or the time 
required for performance of this contract, or otherwise affects any 
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other provision of this contract, an equitable adjustment shall be 
mee (1) in the estimated cost or delivery schedule, or both, (11) 

ir. the amount of any fixed fee to be paid to the Contractor, and 

(244) in such other provisions of the contract as may be so affected, 
snd the contract shall be modified in writing accordingly. Any clain 
by the Contractor for adjustment under this clause must “%e assertdd 
within sixty (60) days from the date of receipt by the Contractor of 
the notification of change; Provided,’ however, That the Contracting 
Ofcicer, if he decides that the factg justify such action, may receive 
and act upon any such claim asserted. at any time prior to final payment 
under this contract. Failure to agree to any adjustment shall be & 
dispute concerning a question of fact within the meaning cf the clause 
of this contract entitled "Disputes,!' However, nothing in this clause 
shall excuse the Contractor from proceeding with the contract aa 
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LIMITATION OF COST (ASPR 7+203.3 AFPI 7-403.3) 


(a} It is estimated that the total cost to the Government, 
exclusive of any fixed fee, for the performance of this eccntract will 
not execed the estimeted cost set forth in the Schedule, and the 
Contractor agrees to use its best efforts to perform the work specified 
4n the Schedule and ell obligations under this contract within such 
estimated cost, If at any time the Contractor has reason to bel ieve 
that the costs which 1t expects to incur in the performance of this 
contract in the nexu succeeding thirty (30) days, waen added to all 
costs previously incurred, will exceed eighty-five percent (85%) of the 
ectinated cost then set forth in the Schedule, or if at any tine, the 
Contractor has reasov: to helieve that the total cost to the Goverment, 
ex vlusive of any fixed fee, for the performance of this contract will 
b= 2ubstantially preater or less than the then estimated cost thereof, the 
Coutractor shall notify the Contracting Officer in writing to that 
e fect, giving its revised estimate of such total cost for the 
verformance of this contract, , 


(b) The Governnent shall not te obligated to reimburse the 
Contractor for costs ineurre’t in excess of the estimated cost set 
forth in the Schedule and the Contractor shall not be obligated to 
continue performance under the contract or to incur costs in excess of 
the estimated cost sct forth in the Schedule, unless and until the 
Contracting Officer shall have notified the Contractor in writing that 
such estimated cost has been increased and shall have specified in such 
notice 4 revised estimated cost which shell thereupon constitute the 
estimated cost of performance of this contract. }i When and to the 
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extent that the estimated oost set forth in the Schedule has been 
increased, any cost incurred by the Contractor in excess ¢f such 
estimated cost prior to the increagé in estitated cost shall be 
alicwable to the same extent as if such désts had been incurred 
after such increase in estimated cost. 


LILOWAPLE COST, FIXED FEB, AND PAYMENT (ASPR 7-203.4 AFPI 7~403.4) 


(a) For the performance of this contract, the Government shall 
pay to the Contractor the cost thereof determined by the Contracting 
Officer to be allowable in accordance with Part 2 of Section kV of 
the Armed Services Procurement Regulation as in effect on the date 
of this contract and the Schedule (hereinafter referred to as "Allow- 
able Gast"), plus such fixed fee, if any, as may be provided for in 
the Schedule, 


(b) Onee each month (or at more frequent intervals, if approved 
by the Contracting Officer) the Contractor may submit to an autnorized 
roy vesentative of the Contracting Officer, in such form and reasonable 
dail as such representative may require, an invoice or public voucher 
supported by a statement of cost incurred by the Contractor in the 
performance of this contract and claimed to constitute Allowable Cost. . 
Hach statement of cost shall be certified by an officer or other 
responsible official of the Contractor authorized by it to certify 
such statement, 


(c) As promptily as may be practicable after receipt of each 
invoice or voucher and statement of cost, the Government shall, except 
as hereinafter proviced and sutject to the provisions of paragraph (da) 
below, make payment thereon as approved by the Contracting Officer, 
After payment of eighty-five percent (85%) of the fixed fee set forth 
in the Schedule, as from time to time amended, further payment on 
account of the fixed fee shall be withheld until a reserve of either 
(2) fifteen percent (15%) of the total fixed fee or (42) LOC, 080, 
whichever amount is less, shall have been set aside, such rescrve or 
the balance thereof to be retained until the exocution and delivery 
of a release by the Contractor as provided in paragraph (e) hereof, © 


(d) At any time-or times prior to final payment under this contract 
the Contracting Officer may cause to be made such audit of the invoices 
or vouchers and statements of cost as shall be decmed necessary, Each 
payment theretofore made shall be subject to reduction to the oxtent of 
amcunts ineluded in the related invoice or voucher and statement of cost 
which are found by the Gontraeting Officer on the basis of such audit not 
to constitute Allowable Cost, and shall also be subject to reduction for 
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overrayment or to increase for underpayments on prededing invoices 

or vouchers, On receipt of the voucher ot invoice designated by the 
Contractor as the “completion voucher" or "completion invoice" and 
state: ont of cost, which shall be submitted by the Contractor as 
prom. ly as may be practicable following completion of the work under 
this contract but in no event later thah ons (1) year (or such longer 
pericd as the Contracting Officer may, im his discretion, approve in 
writing) from the date of such completion, and following complinnee 
by the Contractor with a1] provisions of this contract (including, 
without limitation, provisions relating to patents and the provisions 
of paragraphs (e) and (f) of this clause), the Government shall as 
promptly as may be practicable pay any balance of Allowable Cost. 


(e) The Contractor and each assignee under an assignment, 
entered into under this contract cknd in offoct at thé time. of .final 
payent under this contract shall execute ard deliver at the tie of 
and as a condition precedent to final payment under this contscct, a 
release discharging the Governmient, its officers, agents «nd e:aployees 
of and fron all liabilities, obligations and clains arising out of or 
unde; chnis contract, subject only to the following exceptions: 


(1) Specified clains in stated anounts or in estinated 
aviounts where the amounts are not susceptible of 
exact stutenent by the Contractors 


(2) Claims, together with reasonable expenses inciden- 
tul thereto, based upon the liabilities of the 
Contractor to third parties arising out of the per~ 
formance of the contract, which are not known to the 
Contractor on the date of the execution of the 
release, and of which the Contractor gives notice 
in writing to the Contracting Officer not more than 
six (6) years after the date of the release or the 
date of any notice to tha Contractor that the 
Government is prepared to ike final payment, which~ 
ever is earlier, 


(3) Clains for reinbursement of costs (other than 
expenses of the Contractor by reason. of its inden- 
nification of the Government against patent liabil- 
ity), including reasonable expenses incidental 
thereto, incurred by the Contractor, under the 
provisions of the contract relating to patents » 


(f) The Contractor agrees that any refunds, rebates or credits 
(including any interest thereon) accruing to or received by the 
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Contractor or any assignee which arige out of the performance of this 
contract and on account of which the Contractor has received reimburse= 
mont shall be paid by the Contractor to the Goverment, The Contractor 
end each assignee under an assignment entered into under this contract 
and in effect at the time of final payment under this contract shail 
execute and deliver at the time of and as a condition precedent to 

final paynent under this contract, an assignment to the Government of 
refunds, rebates or credits (including any interest thereon) arising out 
of the performance of this contract, in form and substance satisfactory 
to the Contracting Officer. Reasonaole expenses incurred by the 
Contractor for the purpose of securing any such refunds, rebates or 
eredits shall constitute Allowable Cost when approv:4 by the Contracting 
UTP Cer. ; : 


(¢) Any cost incurred by the Contractor under the terms of this 
contract which would constitute Allowable Cost under the provisions of 
this clause shall be included in determin’ng the amount payable under 
this contract, notwithstanding any provisions conteined in the specifi- 
cations or other documents incorporated in this contract ly reference, 
designating services to be performed or materials to be furnished by 
the Contractor at ite expense or without cost to the Governnent. 


(n) Payment of the fixed fee shall be made to the Contractor as 
provided in the Scxedule subject, however, to the withholding provisions 
of paragraph (c) hereof. 


“\GPECTION AND CORRECTION OF DEFFCIS (AFPI 7-1,03.5) 


(a) All work unmler this contract shall be subject to inspection 
and test by the Government, to the extent practicavle at all reasonable 
tices and places including the pericd of performance, anc in any event 
“tior to final acceptance, The Contractor shall provide and maintain 
an inspection system acceptable to the Government covering the work 
hereunder. The Government, through any authorized representative, may 
inspect the plant or plants of the Contractor or of any of its subcon- 
tractors engaged in the perférmenee of this contract, If any inspection 
or test is made by the Government on the premise of the Contractor or a 
subcontractor, the Contractor shall provide ani shall require subcon— 
tractors to provide all reasonable facilities and assistance for the 
safety and convenience of the Government inspectors ia the performance 
of their duties, All inspections and tests by the Government shall be 
performed in such a manner ag will not vuttuly leLay the work. Final 
inspection and acceptance by the Government shall be made as promptly as 
practicable after delivery. The time and place of delivery, final 
inspection, and acceptance shall be as set forth in the Schedule. 


(b) The Contractor warrants that the services rendered in the 
performance of this contract will conform to the requirements of this 
contract and tc Ligh professional standards in the field and that any 
exticle delivered to the Government under this contract will conform 
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“to the ro.uirenents of this cortract and will not be defective in material 
or workienship, 


fo) At any tine during perfornanée. of this contract, but not later 
than - x (6) months (or such other period as may be provided in the 
sche le) after final acceptance, the Governnent may require the Contractor 
to reiiedy by correction or replacement as directed by tho Contracting 
Officer, any failure by the Contractor to corply with its obligations under 
paragraph (b) hereof, Except as otherwise provided in paragraph (d) here— 
of, th» cost of any such replacenent or correction shall be included in 
"Allowable Cost" determined as provided in the clause of this contract 
entitled "Allowable Cost, Fixed Fee and Paynent," but no additional fee 
shall be peyable with respect thereto, Corrected articles shall not bo 
tendered again for acceptance unless the former tender and the require— 
ment of correction is disclosed, If the Contractor fails to proeeed with 
reasonable prouptness to perfor: such replacenent or correction, the 
Govermient (i) may by contract or otherwise perfori: such replacenent or 
correction and charge to the Contractor any inereused cost occasioned 
the Gcvernnent thereby, or mey reduce any fixed fee peyoable under this 
contract (or require repayment of any fixed fee therotofere paid) in such 
anount as may be equitable under the circumstances; or (11) in tho case 
of articles not delivered, may require the delivory of such articles antl 
shall have the right to reduce any fixed foe payable under this contract 
(or to require repayment of any fixed fee theretofore paid) in such 
amount as may be equitabco under the circumstances; or (iii) may terminate 
this contract for defaule as provided in the clause of this contract 
entitled "Termination," Failure to agrce on the anount of any such 
inerecs:d cost to be charged to the Contractor or to such reduction in, 
or repayuent of, the fixed fee shall be a dispute concerning a question 
of fact within the ucaning of the clause of this contract entitled 
"Disputes", 


(a) Notwithstanding the provisions of paragraph (c) hereof, the 
, Government may at any time reqm&ire the contractor to reuedy by correction 
or Treplucenent, without cost to the Governnent, any failure by the 
Contrestor to conply with its obligations under paragraph (b) hereof, 
if such failure is due to fraud, lack of good faith, or willful nis 
conduct on the part of any of the contractor's directors or officers, or 
onthe part of any of its managers, superintendents, or other equivalent 
representatives, who has supervision or direction of (i) all or 
substantially all of the Contractor's business; or (41) all or substan 
tially all of the Contractor's operations at any one plant or separate 
location in which this contract is being performed: or (iii) a separate 
and complete major industrial operation in conneetion with tho perfortie 
anee on this contract, Fraud, lack of good faith, or willful ntsconduct 
on the part of any of such superviséry personnel shall be deoncd to 
include the selection of individual employees or the retention of onployees 
after uny of such supervisery personnel has re..gon to believe that such 
auployees are habitually careless or otherwise unqualified, 
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: (e) Corrected articles tendered as replacements shall be subject to 
the provisions of this clause in the sane manner and to the same extent 
as supplies originally delivered under this dontradt, 


(f) The Contractor shall make its-records of all inspection work 
availabe to the Govermnent during the performance of this contract and 
for sus longer periods ag may be specified in this contract, 


eS Except as provided in this clause and as may be provided in the 
“sheduie, the Contractor shall have no obligation or liability to correct 
oF rep. -e supplies or lots of supplies which at the tine of delivery are 
cefect: e in materials or workmanship or otherwise not in conformity with 
the requirements of thig contract, 


ASSIGNMENT OF CLAIMS (ASPR 7-103,8 AFPI 7~403 46) 


(a) Pursuant to the provisions of the Assignicnt of Claims Act of 

1940 as amended (31 U.S, Code 203, 41 U.S, Code 15), if this contract 

Ww orovides for payments agercgating “1,000 or more, claims for monies due 
or to becore due the Contractor from the Government under this contract 
nay be assigried to a bank, trust company, or other financing institution, 
including any Federal Lending agency, and may thereaftor be further 
Assigned and reassigned to any such institution, Any such assignment or 
reassignment shall cover cil amounts payable under this contract and not 
al ready paid, and shall not be nade to more than one part, except that 
eOy suc” assignnent or reuissignnent may be made to one party as agent or 
crustee ior two or nore parties participating in such financing. Not- 
“thstanding any provision of this contract, payments to an assignee of 
ny Tonics due or to become due under this contract shall not, to the 
“xtent provided in said Act as anended, be gubject to reduction or set-off, 


(b) In no event shall copies of this contract or of any plans, 
-pecifications, or other similar docuncnis relating to work under this 
contract, if marked "Top Sceret", "Secret", or "Confidential", be 

Wwe THished to any a8signee of any clain arising under this contract or 
°° any other person not entitled to reeoive the samc; provided, That 
copy of any part or all of this contract so marked may be furnished, 
“ any information contained therein may be disclosed, to such assignee 
pon the prior written authorization of the Contracting Officer, 


SCORDS (sSPR 7~203,7 AFPT 7-403 47) 


(a)(1) The Contractor agrees to maintain books, records, docments 
ad other evidence pertaining to the costs and expenses of this contract 
1ereinafter collectively called the "records") to the extent and in such 
stadl as will properly retlect all net costs, dircet and indirect of 
ibor, rmaterials, equipnont, supplies und Ssorvices, and other costs 
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“and expenses of whatever nature for whith toimbursenent is clained under 
the provisions of this contract, The Contractor's accounting proccdures | 
and practices shall be subject to the approval of the Contracting Officer; 
proviicd, however, that no mterial change will be required to be made 

in the Contractor's accounting procedureg and practices if they conforn 
to generally accepted accounting practices and if the costs properly 
applicable to this contract are readily ascertainable therefrom. 


i (2) The Contractor agrees to make available at the office of the 
Contractor at all reasonable times during. the period set forth in sub- 
paragraph (4) below any of the records for inspection, audit or repro- 
duction by an authorized representative of the Contracting Officers 


(3) In the event the Contracting Officer or any of his duly authorized 
representatives determines thet his audit of the amounts reimbursed under 
this contract as transportation charges will be made at a place other 
than the office of the Contractor, the Contractor agrees to deliver, with 
the rotubursenent voucher covering such charges or as nay be otherwise 
speci.ied within two years after reimbursement of charges covered by any 
such voucher, to such representative as may be designated for that 
purpose through tha Contracting Officer such documentary evidence in 
support of transportation costs as nay be required by the Contracting 
Officer or any of his duly authorized representutivesas 


(4) Except for Gocwientary ovidence delivered to the Governnent 
pursuunt to subparagrap (3) above, the Contractor shall preserve and 
nake available its records for a period of six years (unless a longer 
period of tine is provided by applicable statute) from the date of the 
youcher or invoice submitted by the Contractor after the completion of 
the work under the contract and designuted by the Contractor as the 
"conpLletion voucher" or "completion invoice" or, in the event this con- 
tract. has been completely terminated, from the date of the termination 
settienent agreement; provided, however, the records which relate to 
ta appeals under the clause of this contract cntitled "Disputes", 

(B) litigation or the settlonent of clains arising out of the performance 
of this contract, or (C) costs or oxpenses of the contract as to 

which exception has becn taken by the Contracting Officer or any of his 
duly authorized representatives, shall be retaincd by the Contractor 
until such cppeals, litigation, clains, or exceptions have been disposed 
of, but in no event for less than the six-year poriod mentioned above. 


(5) Exeept for documentary evidence delivered pursuant to sub— 
paragravh (3) above, and the records described in the proviso of sub- 
paragraph (4) above, the Contractor may in fulfillment of its 
obligatton to retain its records as required by this clause substitute 
photeptaphs, microphotographs or other authentic reproductions of such 
reecsnc, after the expiration of two years following the last duy of 
the i onth cf reinbursenent to the Contractor of the invoice or voucher 
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to which such records relate, unless a shorter period is authorized by 
the Contracting Officer with the concurrence of the Comptroller of the 
Contracting Government Agency or his authorized representatives. 


(6) The provisions of this paragraph (a), including this sub- 
pe-agraph (6), shall be applicable to, and inelyded in each subcontract 
heveunder which is on a cost, cost-plus-g-fixed-fee, time~and-material 
ov isvorshour basis, 


(b) The Contractor further agrees to include in each of his sub- 
ec.tracts hereunder, other than those’ set forth in subparagraph (e) 
(5) above, a provision to the effect that the subcontractor agrees that 
the Contracting Officer or any of his duly authorized representatives, 
Shali, until the expiration of three years after finel payment under 
the subcontract, have access to and the right to examine any directly 
pertinent books, documents, papers, and records of such subcontractor 
involving transactions related to the subcontract, The term "sub- 
contract," as used in this paragraph (b) only excludes (i) purchase 
orders not exceeding £1,000 and (ii) subcontracts or purchase orders 
for public utility services at rates established for uniform applie- 
ability to the general public. 


SUBCONTRACTS (ASPR 7-203,8 AFPI 7-403,8) 


(a) The Contra: tor shall give advance notification to the Ccne 
trasting Officer of «.. proposed subcontract hereunder which (i) is 
on a& cost or cost-plis-a-fixed-fee basis, or (41) is on a fixed-price 
kasis exceeding i: dollar amount either [\25,0CO or five percent (5%) 
of the total estimated. cost of this contracte 


(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any subcontract which (i) is on a 
cout or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis 
excseding in dollar amount either 25,000 or five percent (5%) of the 
total estimated cost of this contract, or (411) provides. for the 
fabrication, purchase, rental, installation or other acquisition, of 
any item of industrial facilities, or of special tooling having a value 
in cxeess of $1,000, or (iv) is on a time-and-uaterial or labor-hour 
basis, or (v) involves research and development work, The Contracting 
Officer may, in his discretion, ratify in writing any such subcontract; 
such action shall constitute the consent of the Contracting Officer as 
required by this paravraph (b). 


(c) The Contractor agrees that no subcontract placed under this 
contract shall provide for payment on a cost=plus~a-percentaze-of-cost 
basis, 
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(d) The Contracting Officer may, in his disctotion, spocifically 
approve in writing any of the provisions of a subcontract. Howevor, 
such approval or the consent of the Contracting Officer obtained as 
required by this clause shall not be construcd to constitute a detcr= 
mination of the allowability of any codtiunder this contract, unless 
such approval specifically provides that it constitutes a determination 
ef the allowubility of such cost. 


(c) The Contractor shall give the Contracting Officer immediate 
notice in writing of any action or suit filed, and prompt notice of 
any claim made against the Contractor by any subcontractor or vendor 
which, in the opinion of the Contractor, may result in litigation, 
related in any way to this contract with respect to which the Con- 
tractor may be entitled to reinbursenent from the Govermient, 


(f) (AFPI 7-203.8) The Contracting Officer may approve all 
or part of the Contractor's purchasing system and from time to tine 
rese/rd or roinstate such approval, Such approval shall be decened 
to fulfil the requirenents for obtaining the Contracting Officer's 
consent to subeontracts as prescribed in paragraph (b) aboves 


UTILI4.TION OF SMALL BUSINESS CONCERNS (ASPR 7104,14 AFPI 7-403,%) 


{a) It is the policy of the Governnent as declarcd by the 
Congress to bring about the greatest utilization of siall business 
concerns which is consistent with efficient production. 


(>) The Contractor agrees to accomplish tho maximm anount of 
subcontracting to sizall business concerns that the Contractor finds 
to be consistent with tho efficient performance of this contract, 


TERMINATION (ASPR 8-702 AFPI '7-403,10) 


(a) The perforrmnce of work under tho contract nay be terrinated 
by the Governnent in accordanee with this clause in whole, or from tine 
to tine in part, (1) whenever the Contractor shell default in porfornance 
of this contract in accordance with its ters (ineluding in the ter: 
“default! any such failure by tho Contractor to make progress in theo 
prosecution of the work hereunder as endangers such performance), and 
shall fail to cure such default within a pericd of ten days (or such 
ionger periads as the Contracting Officer may allow) after reecipt fron 
the Contracting Officer of a notice specifying the default, or (2) whon- 
ever for any reason the Contracting Officer shall deterixine that such 
termination is in the best intercst of the Goverment, Any such 
termination shall be effected by delivery to the Contractor of a 
Notice of Tortination specifying whether termination is for the default 
of the Contractor or for the convenience of the Government, the extent 
to which performance of work under the contract is terminated, and the 
date upen which such termination becomes effoctive, If after notice of 
tornin: tion of this contract for default under (1) above, it is 
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dstermined that the Contractor's failure to perform or to make progress 
in performance is due to causes beyond the control and without the 

fault or negligence of the Contractor pursuant to the provisions of the 
clause of this contract relating to excusable delays, the Notice of 
Termination shall be deemed to have been issued under (2) above, and the 
rights and obligations of the parties hereto shall in such event be 
governed accordingly, 


(b) After receipt of a Notice of Termination and except as other- 
wise directed by the Contracting Officer, the Contractor shall (1) stop 
work under the contract on the date and to the extent specified in the 
Notice of Texmination; (2) place no further orders. ov suboontracts for 
materigis, services, or facilities except as may be necessary for com--- - 
pletion of such portion of the work under the contract as is not 
terminated; (3) terminate all orders and subcontracts to the extent that 
they relate to the performance cf work terminated by the Notice of 
Termination; (4) assign to the Government, in the manner and to the 
extent directed by the Contracting Officer, all of the right, title, 
and interest of the Contractor under the orders or subcontracts so 
terminated, in which case the Government shall heave the right, in its 
discretion, to settle or pay any or all clains arising out of the 
termination of such orders and subcontracts; (5) with the approval or 
ratification of the Contracting Officer, to the extent he may require, 
which approval or ratification shall be final and conclusive for all 
purposes of this clause, settle all outstanding liabilities and all 
claims arising out cf such termination of orders and subcontracts the 
cost of which would be reimbursable, in whole or in part, in accord- 
ance with the provisions of this contract; (6) transfer title (to the 
extent that title has not already been transferred) and, in the manner, 
to the extent, and at the times directed by the Contracting Officer, 
Geliver to the Governnent (1) the fabricated or unfabricated parts, work 
in process, completed work, supplies, and other material produced as a 

_ pert of, or acquired..in respect of the performance of, the work terminated 
by the Notice of Termination, (i1) the complotéd” or paftdally eompleted 
plans, ‘drawings, information, and other property which, if the contract : 
kad been completed, would be required to be furnished to the Government, 
and (iii) the jigs, dies, and fixtures, and other spectel -teols and -teelin: 
acquired or manufactured for the performance of this contract for the 
cost of which the Contractor has been or will be reimbursed under 
this contract; (7) use its best efforts to sell in the manner, at the 
times, to the extent, and at the price or prices directed or authorized 
by the Contracting Officer, any property of the types referred to in 
provision (6) of this paragraph, provided, however, that the Contractor 
(i) shall not be required to extend credit to any purchaser, and (ii) 
may acquire any such property under the conditions prescribed by and 
at a price or prices approved by the Contracting Officer; and provided 
further that the proceeds of any such transfer or disposition shall be 
applied in reduction of any payments to be made by the Government to the 
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price or cost of the work covered by this contract or paid in such other 
manner as the Contracting Officer may: direct; (8) complete performance 
of such part of the work as shall not have been terminated by the Notice 
of Termination; and (9) take such action as may be necessary, or as the 
Contracting Officer may direct, for the protection and preservation of 
the property related to this contract which is in the possession of the 
Contractor and in which the Government has or may acquire an interest, 
The Contractor shall proceed immediately with the performance of the 
above obligations notwithstanding any delay in determining or adjusting 
the amount of the fixed-fee, or any item or reimbursable cost under this 
clause. At any time after expiration of the plant clearance period, as 
defined in Section VIII, Armed Services Procurement Regulation, as it 
may be amended from time to time, the Contractor may submit to the 
Contracting Officer a list, certified as to quantity and quality, of any 
or all items of termination inventory not previously disposed of, 
exclusive of items the disposition of which has been directed or author- 
ized by the Contracting Officer, and may request the Government to remove 
seach items or enter into a storage agreement covering them. Not later than 
fifteen (15) days thereafter, the Government will accept title to such 
items and remove them or enter into a storage agreement covering the 
same, provided that the list submitted shall be subject to verification 
by the Contracting Officer upon removal of the items, or if the items 
are stored, within forty-five (45) days from the date of submission of 
the list, and any necessary adjustment to correct the list as submitted 
shall be made prior to final settlement. 


(c) After receipt of a Notice of Termination, the Contractor shall 
submit to the Contracting Officer its termination claim in the form and 
with the certification prescribed by the Contracting Officer. Such 
claim shall be submitted promptly but in no event later than two years 
from the effective date of termination, unless one or more extensions in 
writing are granted by the Contracting Officer upon request of the 
Contractor made in writing within such two-year period or authorized 
extension thereof. However, if the Contracting Officer determines that 
the facts justify such action, he may receive and act upon any such 
termination claim at any time after such two-year period or any extension 
thereof. Upon failure of the Contractor to submit its termination clain 
within the time allowed, the Contracting Officer may determine, on the 
basis of information available to him, the amount, if any, due to the 
Contractor by reason of the termination and shall $hereupon pay to the 
Contractor the amount so determined. 


(4) Subject to the provisions of paragraph (c), the Contractor 
and the Contracting Officer may agree upon the whole or any part of the 
amount or amounts to be paid (including an allowance for the fixed-fec) 
to the Contractor by reason of the total or partial termination of work 
pursuant to this clause, The contract shall be amended accordingly, 
and the Contractor shall be paid the agreed amount. 


-~ 12 - 
(CPFF Apr. 18, '58) 


Approved For Release 1999/09/08 : CIA-RDP81B00879R000500040055-7 


Approved For Release 1999/09/08 : CIP RDP SIBODS7 ROO OROgD Oss t 


(e) In the event of the failure of the Contractor and the 
Contracting Officer to agree in whole or in part, as providec in 
paragraph fa) above, as to the emounts with respect to costs .nd 
fixed-fee, or as to the amount of the fixed-fee, to be paid to the 
Contractor in connection with the termination of work pursuant to cais 
clause, the Contracting Officer shall determine, on the basis of 
maa auras available to him, the amount, if any, due to the 

“trector by reason of the termination and shall pay to the 
_tsactor the amount determined as follows: 


(1) If the settlement includes cost and fixed-fee 


(1) There shall be included therein all ccsta ar. 
expenses reimbursable in accordance with this contrect, not pr- vious. 
paid to the Contracter for the performance of this contract p:.or +9 the 
effective date of the Notice of Termination, and such of thers cosvs as 
may continue for a reasonable time thereafter with the approval of or 
as directed by the Contracting Officer, provided, however, ‘nat tre 
Contractor shall proceed as rapidly a as practicable to discc:tinuc 
such costs. 


(11) There shall be included therein so far as no* 
included under (i) above, the cost of settling and paying claims arising 
owt of the termination of work under subcontracts or orders, as provided 
in paragraph (b)(5) above, which are properly chargea ble to the terminated 
portion of the contrect. 


(iii) There shall be included therein the reasonable costs 
o. settlement, including accounting, legal, clerical, and other expenses 
reasonably necessary for the preparaticn of settlement claims and 
suprorting data with respect to the terminated portion of the contract 
and for the terminaticn and settlement of subcontracts thereunder, 
tozether with reasonable storage, transportation, and other costs i.curred 
in connection with the prctection or cisposition of termination ARCELOR: 
provided, however, that if the termination is for default of the 
Contractor there shall. not be included any amounts for the preparation 
vi the Contractor's settlement proposal, 


(iv) There shall be included therein a portion of the 
fixed-fee payable under the contract determined as follows: 


(A) In the event of the termination of this 
contract for the convenience of the Government and not for the defe it 
of the Contractor, there shall be paid a percentage of the fer equ’ valent 
to the percentage of the completion of work contemplated by tue ec:tract, 
less fixed-fee payments previously made hereunder, 


Si IGta 


ApbrovaatorRelds? 1999/09/08 : CIA-RDP81B00879R000500040055-7 


Approved For Release 1999/09/08 : CIA-RDP81B00879R000400940055-7 


(B) In the event of the termination of th‘s 
contract for the default of the Contractor; the total fixed-fe. payale 
shall be such proportionate part of the fee (or, if this contract 
calls for articles of different types, of such part of the fec as -3 
reasonably allocable to the type of articles under consideration) as the 
total number of articles delivered to and accepted by the Government 
bears to the total number of articles of a like kind called for by this 
contract. 


If the amoynt determined under this paragrzph is 
less than the total payment of fixed-fee theretofore made to the 
Contractor, the Contractor shall repay to the Government the excess 
amount. 


(2) If the settlement includes only the fixed-fee, the 
emovnt thereof will be determined in accordance with subparegraph (e) 
(1)(iv) above, 


(f) The Contractor shall have the right of appeal, under the 
clause of this contrect entitled "Disputes," from any determination 
made by the Contracting Officer under paragraphs (c) or (@) above, except 
that if the Contractor hac failed to submit its claim within the time 
provided in paragrar, (c) above and has failed to request extension of 
such time, he shall ‘ave no such right of appeal. In any case where 
the Contracting Offiszer has made a determination of thie amount due 
ro. gopsgrenk (¢) or (e) above, the Government shall pay to ihe 
Contractor the following: (i) if there is no right of appeal hereunder 
or if no timely appea’. has been taken, the amount so determined ty the 
Contracting Officer, or (ii) if an anpeal has been taken, the emount 
finally determined on ‘such appeal. 


(g) In arriving at the amount due the Contractor under tris 
clause there shall be Ceducted (1) all unliquidated advance ov other 
unliquidated payments theretofore rade to the Contractor, (2) any 
claim which the Government may have against the Contractor in 
connection with this contract, and (3) the agreed price for, or the 
proceeds of sale of, any materials, supplies, or other thins accuwired 
by the Contractor or sold pursuant to the provisions of this clause 
and not otherwise recovered by or credited to the Government, 


(h) In the event of a partial termination, the portion of the 
fixed-fee which is payable with respect to the work under the continued 
porticn of the contract snall be equitably adjusted by agreement between 
the Contractor and the Contracting Officer, and such adjustment shall be 
evi.anced by an amendment to this contract, 


(1) The Governnent may from time to time, under such terms and 
conditions as it may prescribe, make partial payments and payments 
on account against costs incurred by the Contractor in connection with 
the terminated portion of the contract whenever in the opinion of the 
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Contracting Officer tho aggregate of such payments shell be within the 
amount to which the Contractor will be entitled hereunder. If the total 
of such payments is in excess of the anount finally determined to be due 
under this clause, such excess shall be payable by the Contractor to the 
Goveritient upon demand, together with interest computed at the rate of 

6% por annui, for the period from the date such excess paymont is reecived 
by the Contractor to the date on which such excess is repaid to the Govern 
nent; provided, however, that no interest shall bo chargod with respect to 
any such excess paynent attributable to a reduction in the Contractor's 
clain by reason of retention or other disposition of termination inventory 
until ten days after the date of such retention or disposition, 


(3) The provisions of this clause relating to tho fixed-fcoe shall 
be in:pplieable if this contract docs not provide for payment of a fixed= 
fee, 


(k) Unless otherwise provided for in this contract, or by applicable 
statute, the Contractor from the cffeetiye date of termination and for 
a pers dof six ycars aftcor final sottlernent under this contract, shail 
preserve and make availeble to the Government at all reasonable times at 
the of flee of the Contractor, but without dircet charge to the Govern- 
nent, all its books, records, docwients, and other ovidence bearing on 
the cost and expenses of the Contractor under this contract and rolating 
to the work terminated hereundor, or, to the extent approved by the 
Contracting Officer, photographs, riicrophotographs, or other authantic 
reproductions thereof, 


FXCTS'"TR DELAYS (ASPR 7-~203,11 AFPI 7-303,10) 


(a) The Contractor shall not be in default by reason of any failtre 
in performance of this contract in aceordance with its terms (ineluding 


Any failure by the Contractor to neke progress in the prosecution of the 


work hereunder which endangers such performance) if such failure ariscs out 
of causes beyond the ecntrol and without the fault cr negligence of the 
Contractor, Such causes include, but are not restricted to: acts of God 
or of the public cneny; acts of the Goverment; fircs; floods, epiderzics; 
quarentine restrictions; strikes; freight cmbargoes, unusually severo 
weather; and failure of subcontractors to perforn or make progress due to 
such causes, unless the Contracting Officer shall have determined that the 
supplics or services to be furnishod under the subcontract were obtainable 
from other sources and shall have ordered the Contractor in writing to 
procur. such sorvicas or supplios fro such other sources, and the Contractor 
shall nave failed reasonatly to comply with such order, Upon request of the 
Contructor, the Contracting Officer shall ascertain the facts and oxtent 

of such foilure and, if he shall dotcrnine that such failure was occasioned 
by any ono or nore of the said causes, the delivory schcdulo shall be 
revises accordingly, subject to the rights of the Government under the 
eleuse hereof entitled "Termination", 
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(b) If tho Contractor beecauics unable to complete the contract work 
end take delivery at the tine Specified in the Schedule because of technieal 
g EN iets tao sum notwithstanding the exercise of good faith and diligent 
efforts in the perfcornanee of the work called for hereunder, it nay give 
the Contracting Officer written notice of the anticipated defanlt with 
reasens therefor, Such notice and reasons shall be dclivercd not loss 
than forty-five (45) days before the coupletion date specificd in the 
Schedule or within such tine as the Contracting Officer deons sufficient, 
If suck notice is duly given, then to the extent the intcrest of the 
Goverment nakes an extension desirable the Contracting Officcor nay, in 
his discretion, extend tho period of tine speeificd in tho Schedule for 
Such poriod as he doons advisible, and this contract shall thon bo medified 
in writing accordingly, 


DISPUTES (ASPR 7-103,12  AFPI 7-403.12) 


(a) Except as otherwise provided in this contrict, any dispute 
concerning a quostion of fact arising under this contract which is not 
we’ Aisposcd of by agreonent shall bo decided by the Contracting Officcr, who 
Shall reduce his decision to writing and mail or cthorwiso furnish a 
Copy troreof to the Contractor, Tho decision of the Contracting Officor 
shall fo final and conelusive unless, within 30 days fron the dato of 
reecipt of such copy, the Contractor mails or othcrwise furnishes to the 
Contracting Officor a written appeal addressed to the Sseretary, The 
decision of the Secretury or hig duly authorized representative for the 
determin. tion of such Gpyxils shall be final and conclusive unless 
determined by a court of col:petent jurisdiction to have beon fraudulent, 
or capricious, or arbitrary, or so grossly errencous as neecsarily to 
imply bad faith, or not Supported by substcntial evidence, In connoction 
with any appeal proceeding under this clause, the Gontraetor shall be 
afforded an opportanity to be hourd and to offer evidenee in support of 
ic ee eee ie Poncing final decision of a dispute hereunder, the Contractor 
shall proceed diligently with the performance of the contract and in 
aecordance with the Contracting Officer's caecision, 


~ (b) This "Disputes" cleuse docs not preclude consideration of law 
uestions in connoetion with decisions provided for in paragraph (a) 
abover Provided, That nothing in this contract shall be construed as 
making final the docision of any adninistrative official, reprosentative, or 
board on a question of law. 


NOTICE AND ASSISTANCE REGARDING PaTENT INFRINGEKENT (ASPR 9-104 AFPI 7-404 613) 


The provisions of this clause shall be applicable only 4f the anount 
of this contract is in excoss of $5,000, 


(a) The Contractor shall report to tho Contracting Officer, promptly 
and in reascnable written detail, cach notice or elein of patont infringe. 
lent besed on the porformanes of this contract of which the Contractor 
a8 knowlodge, 
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(>) In tho event of litigation against the Goverrment on aecount of 
any cain of patent infringenont crising out of tho performance of this 
contr..et or out of the use of any supplics furnished or work or sorvicos 
perfcrnod herounder, the Contractor shall furnish to the Governnicnt, upon 
request, all evidonce and infor:ation in possession of the Contractor 
portaining to such litigation. Such ovidenee and infomation shall be 
furnished at the expense of the Govorment except in those cases in which 
the Contractor has agreed to indermify the Governnent against the elain 
boing assorted, 


BUY ANTRTCAN ACT (ASPR 7-103,14 AFPI 7~4/13,14) 


(a) In acquiring ond products, the Buy Anorican Act (41 U.S, Code 
10a-d) provides that the Governent give prefcrenee to domestic souree 
end products, For the purpose of this clause: 


(4) "components" means those articles, materials, and supplics, 
which are diroctly incorporated in the ond products; 


(41) "end products" neans those articles, materials, and supplics, 
which are to be acquired under this contract for public use; and 


(144) a "donestie source ond product" neans (A) an umnanufacturcd 
end produet which has been mined cr produced in the United States and (B) 
an end product manufactured in the United States if the cost of the 
copononts thereof which are mined produced, or manufactured in the United 
States execeds 50 percent of tho cost of all its ecliponcnts, For the 
purposes of the (ab (aaa) (a), components of forcign origin of the samc type 
or kind as the products referred to in (b)(4i) or (iii) of this elause 
shall ho treated as cornpsnents iined, produced, cor manufactured in tho 
Unitec States, 


(b) The Contractor agrees that thore will be delivcred under this 
contract only domestic soureo ond products, cxeopt end products: 


(1) which are for use outside the Unitod States; 
(42) which the Govermicnt determines are not minec, produced, or 
nanufactured in the United States in suftieiont and rensenably available 


commorcicl guintities and of a siutisfactory quality; 


(144) as to which the Secretary doterminos the doncstic proferenee 
to be inconsistent with the public interest; or 


(iv) as to whieh tho Seerectary determines the cost to tho Govern 
nent to be wnreasonable, 
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CENVICT LABOR (ASPR 12-203 AFPI 7~403.15) 


In connection with the performance of work under this contract, 
the C-ntractor agrees not to employ any porson undergoing sentence of 
dinpra‘.mient at hard labor, 


EIGHT-HOUR LAW OF 1912 (ASPR 12+303,1 AFPI 7-403.16) 


This contract, to the extent that it is of a charactor spoeificd in 
the Eight-Hour Law of 1912 as anended (49 U.S, Code 324-326) and is not 
coversd by the Walsh-Healey Public Contracts Act (41 U.S. Code 35-45), is 
subject to the following provisions and execptions of said Eight-Hour 
Law of 1912, as amended, and to all other provisions and oxecptions of 
said Law: 


No luborer or mechanic doing any part of tho work contemplated by 
this contract, in the employ cf the Contractor or any subeontractor 
contracting for any part of the said work contemplated, shall be required 
or permitted to work nore than cight hours in any one calendar day upon 
such work, cxcept upon the condition that compensation is paid to such 
laborer or mechanic in accordunce with the provisions of this clausc, 

The wages of cvery laboror and mechanic eryployod by the Contractor or 
any subcontractor engaged in the perfornanee of this contract shall bo 
eoliputed cn 2 busie day rate of eight hours per day; and work in excess 
of cight hours per day is porritted only upon the ecndition that evory 
such laborer and mechanic shall be compensated for all hours worked in 
excess of cight hours per day at not less than one and one-half tincs the 
basic vate of pay, For cach wiolation of the requircnents of this clause 
& ponalty of five dollars shall be imposed for each laborer or mechanic for 
every calendar day in which such enployce is required or poeriitted to 
labor nore than cight hours upon said work without rocoiving coryponsation 
conputed in aecordance with this clause, and <11 penaltics thus imposed 
shall be withheld for the use and bonefit of the Govornnent, 


NONDISCRIMINATION IN WiaPLOYENT (ASPR 12-802 AFPT 7-403 417) 


(a) In connection with the performance of work under this contract, 
the Contractor agreos not to Giscrininete against any ouployeo or applicant 
for employment because of race, religion, color, or national origin, The 
aforesaid provision shall ineludo, but not bo lintted to, the followings 
eliploynent, upgrading, denotion/or transfer; recruitmont or reeruitnent 
advertising; layoff or terminaticn; rates of pay or other forms of 
colponsaticn; and selection for training, including apprenticeship, The 
Contractor agrees to post hercafter in conspicuous places, available for 
enployous and applicants for employment, notices to bo provided by the 
Contracting Officer setting forth the provisions of the nondiscrinination 
clause . 


(b) The Gontreetor further agrees to insert the foregoing provision 
in all subcontracts hereunder, exeept subcontracts for standard cornercial 
supplics or raw naterials, 


nes ae 
(CrFARPSE ed on Release 1999/09/08 : CIA-RDP81B00879R000500040055-7 


* Approved For a al het : aaa aot ala a 


OFFICIALS KOT TO BENNEFIT (aSPR 7103.19 AFPI 7-403,18) 


No member of or delegate to Congress, or resident ccrmiissionor, 
shal. ve aduitted to any share or part of this contract, or to any 
benefit that may arise therefrom; but this provision shall not be 
construcd tc oxtend to this contract if tude’ with a corporation for 
its goneral benefit, 


COVENANT AGAINST CONTINGENT FEES (4SPR 7-103,20 AFPI 7-403 419) 


: The Contractor warrants that no pergon or selling agency has 

been omployed or retained to solicit or sccure this contract upon 

an agreenent or understanding for a corrifssion, porcontare, broker- 
age, cr contingent fee, excepting bona fide employeocs or bona fide 
established cormercial or selling agencies maintaincd by the Contractor 
for the purpose of securing business, For breach or violation of this 
warranty the Governnent shall have the right to annul this contract 
withcut liatility or in its discretion to deduct fron tho contract 
price or consideration, or otherwise recover, the full amount of such 
comission, percontage, brokerage or contingent fec. 


PATENT .IGHTS (ASPR 9-107 AFPT 74,03 420) 


(a) As used in this clause, the following torms shall have the 
meanings sot forth below: 


(1) Tho term "Subject Invention" neans any invention, 
improvenent or discovery ‘whethor or not patentable) conceived or first 
actully reduced to practice cithor (A) in the perfornance of the 
experinontal, developmental, or research work called for or roquired 
uncer this contract: or (B) in the performance of any oxperinental, 
devel~~montal, or research work rolating to the subject nutter of 
this contract which was done upon an understanding in writing that a 
, contract would be awarded; provided that the tern "Subject Invention" 

shall not include any invention which ts specifically idontifiicd and 
listed in the Schedule for the purpose of excluding it fron tho 
license granted by this clause, 


(ii) The tem "Technical Personnel" moans any person cmpLloyed 
by or working under contract with the Contractor (other than a sub— 
contractor whose responsibilities with respect to rights accruing to 
the Governriont in inventicns arising under subcontracts sct forth in. 
paragraphs (g), (h), and (4) below) who, by reason of the nature of 
his duties in conncetion with the performance of this contract, would 
reasonably be oxpeetcd to make inventions, 


(iii) Tho terms "subcontract" and "subcontractor™ mean any 
subcontract or subcontractor of the Contractor, and any lowor-tior 
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subcontract or subcontractor under this contract, 


(b)(1) The Contractor agrees to and does hereby grant tc the 
Govermncnt an irrevocable, nonoxclusive, nontransfcrable, and royalty- 
free license to practice, and cause to be practiced by or for the United 
States Goverment throughout the world, each Subject Invention in the 
nanufacture, use and disposition according to law, of any article or 
material, and in the use of any method, No license granted heroin 
shall convey any right to the Governnent to nanufacture, have manufactured, 
or use any Subject Invention for the purpose of providing sorvices or 
supplics to the g-neral public in competition with the Contractcr or 
the Contractor's comiercial licensces in the licensed fields, 


(2) With respect tor 


(1) any Subjoct Invention made by other than Technical 
Personnel; 


(ii) any Subjcet Invention conecived prior to, but first 
actually reduced to practice in the course of, any of the oxperinental, 
developriental, or research work specificd in (a) (1) above; and 


(411) tho practice of any Subject Invention in foreign 
count...083 the obligution of the Contractor to grunt a license as 
provided in (b)(1) above, to convey title as provided in (d)(ii)(B) 
or (d)(iv) below, and te convey forcign rights as provided in (c) 
below. shall be linited to the oxtent of the Contractor's right to 
grant the sane without incurring any obligation to pay royaltics or 
other compensation to othors solely on account of said grant. 
Nothing contained in this Patent lights clause shall be decned to 
grant cny license wnder any invention other than a Subjcet Invention, 


(c) The Contractor shall furnish to the Ccntracting Officer the 
following information ane reports coneoarning Subject Inventicn which 
reasonably appears to be petentables 


(1) a written disclosure pronptly after conception or first 
actual reduction to practice of cach such Invention together with a 
written st-tonent specifying whether or not a United States patent 
application claiming the Invention has beon cr will be filed by or 
on behalf of the Contractor: 


(ii) interin reports, at least overy twelve nonths, 
commencing with the datc of this contract, cach listing all such 
Inventions coneoived or first actuwlly reduced te practico nore than 
three tucnths prior to the date of the report, and not listed on a 
prior interin report, or cortifying that there are no such unroported 
Inventions; and 
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(iii) prior to final settlement of this contract, a final 
report listing all such Inventions including all those previously 
listed in interim reports, 


(a) In connection with each Supject Invention referred to in 
(c)(i) above, the Contractor shall. do the following: 


(i) aif the Contractor specifies that a United States patent 
application claiming such Invention will be filed, the Contractor shall 
File or cause to be filed such appli¢ation in due form and time; however, 
if the Contractor, after having specified that such an application 
would be filed, decides not to file or cause to be filed said application, 
the Contractor shall so notify the Gontracting Officer at the earliest 
practicable date and in any event not later than eight months after 
first publication, public use or sale. 


(ii) if the Contractor specifies that a United States 
patent application claiming such Invention has not been filed and will 
not be filed (or having specified that such an application will be 
filed thereafter notifies the Contracting Officer to the contrary), 
the Contracting Officer shall: 

(A) 4inform the Contracting Officer in writing at the 
earliest practicable date of any publication of such Invention made by 
or known to the Contractor or, where applicable, of any contemplated 
publication by the Contractor, stating the date and identity of such 
publication or contemplated publication; and 

{2} eonvey to the Government the Contractor's entire 
risht, title, and inverest in such Invention by deliverying to the 
Contracting Officer upon written request such duly executed instruments 
(svepared by the Government) of assignment and application, and such 
otner papers as are deemed necessary to vest in the Government the 
Contractor's right, title and interest aforesaid, and the right to 
apply for and prosecute patent applications covering such Invention 
throughout the world, subject, however, to the right of the Contractor 
specified in (e) below to file foreign applications, and subject 
further to the reservation of a non-exclusive and royalty-free 
license to the Contractor (and to its existing and future associated 
and affiliated companies, if any, within the cor.orate structure of 
which the Contractor is a part) which license shall be assignable to 
the successor of that part of the Contractor's business to which such 
Invention pertains; 


(411) the Contractor shall furnish promptly to the 
“etraeting Officer on request an irrevocable power of attorney to 
i-spect and make copies of each United States patent application 
riled ty or on behalf of the Contractor covering any such 
Invention; ms 
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(iv) In the event the Contradtor, or thode other than the 
Government deriving rights from the Contractor, elects not to continue 
prosecution of any such United States patent application filed by or 
on Lehalf of the Contractor, the Contractor shall so notify the 
C. stracting Officer not less than sixty days before the expiration of 
+e response period and, upon written request, deliver to the Contracting 
Cfficer such duly executed instruments (prepared by the Government) as 
are deemed necessary to vest in the Government the Contractor's entire 
right, title, and interest in such Invention and theapplication, subject 
to the reservation as specified in (d)(ii) above; and 


(v) the Contractor shall deliver to the Contracting Officer 
duly executed instruments fully confirmatory of any license rights 
herein agreed to be granted to the Government. 


(e) The Contractor, or those other than the Government deriving 
rights from the Contractor, shall have the exclusive rights to file 
applications on Subject Inventions in each foreign country within: 


(i) nine months from the date a correspording United States 
application 1s filed; 


(ii) six months from the date permission is granted to file 
foreign applications where such filing had been prohibited for security 
reasons; or 


(iii) such longer period ag may be approved by the Contracting 
Officer, The Contractor shall, upon written request of the Contracting 
Officer, convey to the Goverment the Contractor's entire right, title, 
and interest in each Subject Invention in each foreign country in which 
an application has not been filed within the time atove specified, 
subject to the reservation of a non-exclusive and royalty-free license 
tc the Contractor together with the right of the Contractor to grant 
suclicenses, which license and right shall be assignable to the 
successor of that part of the Contractor's business to which the Subject 
Invention pertains. 


(f) If the Contractor fails to deliver to the Contracting Officer 
the interim reports required by (c)(ii) above, or fails to furnish the 
written disclosures for all Subject Inventions required by (c){i) above 
shown to be due in accordance with any interim report delivered uncer 
(c) (41) or otherwise known to be unreported, there shall be withheld 
from payment until the Contractor shall have corrected such failures 
either ten percent (10%) of the amount of this contract, as from time 
to time amended, or five thousand dollars ($5,000), whichever is less. 
After payment of eighty percent (80%) of the amount of this contract, 
as from time to time amended, "payiiéfit shall be withheld until a reserve 
of either ten percent (108) of such amount, or five thousand dollars 
($5,000), whichever tS Tess, shall have been set aside, such reserve 
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or bilconec thorcof to be retaincd until the Contractor shall have 
furnished to the Contracting Officer: 


(1) tho final report required by (c)(iii) above; 


(44) written disclosurcs for all Subjcct Inventions required 
by (c}(i) above which are shown to be due in accordance with intcrin 
reports dolivored under (¢)(1i) above or'in accordance with such final 
reports or aro otherwise known to be unreported; and 


(i141) the information as te any subcontractor require’ by (h) 
below, The maxinun anount which may be withhold under this paragraph 
(f) shall not cxeced ten pereont (10%) of the anount of this contract or 
five thousand Collars (%5,000), whichover is less, and no amount shall 
be withhold under this paragraph (f) when the amount specified by tris 
peragraph (f) is being withheld under other provisions cf this contract. 
The withholding of any anocunt or subsequent payment thereof to the 
Contructor shall not bo construct as a waiver of any rights accruing to 
the Govermicnt uncer this contr.ct, This paragraph (f) shall not bo 
construcd as roquiring the Contractor to withhold any amounts fron a 
subcontractor to enforce compliance with patent provisions of a subcontract. 


(g) The Contractor shall exert all reasonable offort in negotiating 
for the inclusicn of this Patent kights clause in any subeontract here- 
under of three thousand dollars (£3,000) or tiore having expsrincntal, 
developmental, or rusearch work as one of its purposes, In the evont cf 
refusal by a subcontractor to accept the Patent Rights clause, the 
Contractor shall not proceed with the subcontract withcut written 
authorization of the Contracting Officor, and upon obtaining such 
authorization, shall eocperate with the Governnont in tho negotiation 
with such subcontractor of an ac-eptable patent rights clause; provided, 
however, that the Contractcr shall in any event require the subcontractor 
to grant to the Governnent patent rights under Subject Inventions of no 
loss scope and on no less favorable terns than these which the Contractor 
has under such subcontracts, oxcept that in no event shall the subcontractor 
be required to grant to tho Governnont patent rights in oxcess of those 
heroin agreed to be grantod to the Gevernnent by the Contractor. 


(h) he Contractor shall, at the carlicst practicable date, notify 
the Contracting Officer in writing of any subcontract containing a 
patent rights clause, furnish tho Contracting Officer a copy of such 
clause, and notify the Contracting Officer when such subcontract is 
comploted, It is understood that with respect to such subcontract 
elauso, tho Governnent is a third perty beneficiary, and the Contractor 
heroby assigns to the Government 11 the rights that the Contractor would 
have to enforee the subcontractor's obligations for tho benefit of the 
Governnont with respect to Subject Inventions. Tho Contractor shall net 
bo obligated to onforee the agreenents of any 
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Be 


Subcontractor hereunder relating to Subject Inventions, 


(1) When the Contractor shows that it has been delayed in 
the performance of this contract by reason of its inability to obtain 
in accordance with (g) above a suitable patent rights clause from a 
qualified subcontractor for any item or service required under this 
contract for which the Contractor itself does not have available 
f.cllities or qualified personnel, the Contractor's delivery dates 
si:ll te extended for a period of time equal to the duration of such 
delay; and, upon request of the Contractcr, the Contracting Officer 
shall determine to what extent, if any, an additional extension of 
th: delivery dates and an increase in contract prices based upon 
ad.itional cost incurred by such delay are proper wvrier the 
circumstances; and the contract shall be modified accordingly, If 
the Contractor, after exerting all reasonable effort, is vaable to 
obtain a qualified subcontractor as set forth above, the Contractor 
nay submit to the Contracting Officer a written request for waiver or 
meclification of the requirement that'a suitable patent rights clause 
be included in the subcontract, 


Such request shall specifically state that the Contractor has 
used all reasonable effort to obtain such qualified subcontractor, and 
shall cite the waiver or termination provision hereinafter set forth, 
If, within thirty-five (35) days after the date of receipt of such 
request for a waivers or modification of said requirement, the Contracting 
ae shall fail to deny in writing such request, the requirement 

1a11 be deemed to have been waived by the Government. If within such 

eer the Contractor shall receive a written dental of such request by 
‘the Contracting Officer, this contract shall thereupon automatically 
terminate and the rights and obligations of the parties shall be govern- 
ed by the provisions cf the clause of this contract pEOuedEne for 
termination for the convenience of the Government. 


GOVERNMENT PROPERTY (sSPR 13-503 AFPI 7-403,21) 


(a) The Government shall deliver to the Contractor, for use in 
connection with and under tne terms of this contract, the property 
described in the Schedule or specifications, together with such related 
data and information as the Contractor may request and as may reasonably 
be required for the intended use of such property (hereinafter referred 
to as "Government-furnished Property"), The delivery or performance 
cates for the supplies or services to be furnished by the Contractor 
under this contract are based upon, the expectation that Government- 
furnished Property suitable for use will be delivered to the Contractor 
at the times stated in the Schedule or, if not so stated, in sufficient 
time to enable the Contractor to meet such delivery or performance 
dates, In the event that Government-furnished Property is not 
delivered to the Contractor by such time or times, the Contracting 
Officer shall, upon timely written request made by the Contractor, 
make a determination of the delay occassioned the Contractor and shall 
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equitably adjust the ostinated cost, fixed fee, or delivery or performance 
dates, or ali of them, and any other contractual provisicns affectcd 

by such delay, in accordance with the protedures proviced for in the 
clause of this contract entitled "Changes," In the event that Govern- 
nent—-furnished Property is reccived by the Gentractor in a conditicn 

not suitable for the intended use, the Contractor shall, upon rcecipt 
theroef notify the Contracting Officer of such fact and, as directed 

by the Contracting Officer, either (1) return such property at the 
Govermiont's oxponse or otherwise dispose of the proporty or (ii) 

effect ropairs or ~odificstions, Upon complction of (i) or (41) abovo, 
the Contracting Officer upon written requcst of tho Contractor shall 
equitably adjust the estimated cost, fixed fee, or delivery or performance 
dates, or ail of thom, and any cther contractual provisicn affected 

by the return or dispositicn, or tho ropair or modification, in accord- 
ance with the procedures provided for in the clause of this contract 
entitle’ "Changes," The foregoing provisions for adjustnent are oxclusive 
and th: Governnont shall not be liable to suit for breach of contrac: 

by rooson cf any dclay in delivery of Governnent-—furnished Property 

or delivery of such proprrty in a condition not suitable for its 

intended use, 


(o) Title to all property furnished by the Government shall remain 
in the Governnicnt, Title to «ll prop rty ourchased by tho Gontractor, 
for the cost of which tho Contractor is ontitled te be reinbursed as a 
direct item of cost undec this contract, shall pass to and vost in tho 
Gevernmnont upon delivery of such property by the vendor, Title to 
other proporty, the cost of which is rcimbursablo to the Contractor 
umler this contract, shall pass to and vst in the Governnont upen (1) 
issuance for use of such property in the performance of this contract, 
or (11) commoancenent of processing or use of such property in the 
perfornence of this contract, or (1141) reimbursoment of the cost thurcof 
by the Govermicnt, whichever first occurs, All Governnent—furnished 
Property, together with all property acquired by tho Contractor title 
to which vosts in tho Govermiont under this paragraph, aro subject 
to the provisicns of this clause an? are hereinafter collectively 
referre? to as "Govornnent Property." 


(c) Title to the Govermicnt Property shall not be affected by tho 
incorpcration or attachricnt theroof to any property not owned by the 
Goverment, nor shall such Govermicnt Property, or any part thercof, be 
or becone a fixture or lose its identity as personalty by reason of 
affixation to any realty, The Gentractor shall maintain adequate 
property control records of the Government Property and shall idontify 
the Goverment Property as such in accordance with the requirenonts 
of the "Mamial. for Control of Governnont Property in Possession of 
Contractors" (Appondix B, Armed Services Procurenent Regulation), as 
in cffoct on the date of the contract, which Manual is horeby incor— 
porated by reference and nade a part of this contract, 
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P (4) The Governnent Prepsrty previded or furnished pursuant te 
+ ey yey + ashy ‘ : 

the ters of Shis contract sh.ll, unless otherwise crovided herein, 
be used only for the performance ef thid eentruct, 


\c) The Conbracter shall naintein and aeninister, in accerdcnce 
with sound industrial, practice, a program fer the maintenance, repair, 
Pretettton ont preservation of Government property, so as te asdure 
ita Tall availebility and usefulness for the performance of this 
canvruct, The Contracter shull take all reasonable steps to ceuply 
ae a1) appropriate directions or instructions which the Contracting 
Officer may prescribe as reasenably necessury fer the protection of 
wovernnent preperty. 


a (f) (4) The Contractor shall net be liable fer any loss ¢f or 
damage te the Government preperty, er for expenses incidental te 
Such loss er darage, except that the Centractor shall he responsible 
for any such less or danage (inoluding expenses incidental thereto) 

Cee : 

a) aolen results fren willful misconduct er luck of goed faith on the 
pa at any ef “he Contractor's directers or cffdeers, or on the part 
ere es i°8 managers, superintendents, or other equivalent represen~ 
ea whe have supervision er direction of (i) all or substantially 
ace the Contractor's business, or (IT) all or substantially all 
ok eee Contractor ls operations at any ene plant or separate Lecation 
in Wich tris contract is being performed, or (IIT) a separate and 
Calpe Ue Majer industricl eperation in cennection with the performance 
ea as on (hy which results frem a failura-cn the vart of 

avructor, due to the willful miscenduct er lack of goed faith 

Se ahs port ef any of its directors, efficers, or other representatives 
eres subparegraph (as) above, (I) toe maintain and aéminiater, 
an Decordance with sound industrial practice, the pregram for maintenance, 
ae. aS and preservation of Gevermaient property as required 
ae oo Sn ae Of (II) to teke alt reus@neble steps to cemrly 
Ai fates See Sa arg written directions of the Contracting Cffricer 

weer parepraph fe) hereof; er (C) for which the Contracter is 
Soe responsible under the express terns of the clause or 
ee ae the Schedule; or (B) which results freri a risk 
a. — ara aan insured under tis centract, Lut only tr 
oe te iipuronce so required to be procured and maintuined, 
ee epee eS see eC’ actually precured and maintuined, which- 
aie per or CH) waich resulte from a risk which ig in fact 
ee Ay AB IPales eo” fer whieh the Cantract As otherwise velabursed, 


bath ankle + ¥y ; ieee : ‘ : 

ae ee the extent of such insurance or relubursenent; previded that, 
ia Lore 1c) é 7 amet ai ~o4-4 7 + 4 * 

es can ene of the aleve exceptions sh.J1 be apelicackle in any 

note aS f 


ee 


io ee Liaiility mauler any one exception Shall iat be 
eG By any ether exception, This clause shall net be canstrued 
ue pes 2 Subcentracter frou iteability for less ar destruction of 
: ebe TO “everpnent property in its possession er centryl, except 
ened creo thet the avoeentouet, with the prior a xcrevul of the 
entroohing OfFleor, Bo. prowidea fae the tellef ef tho subcontractor 
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from such liability. In the absence of such approval, the subcontract 
shall contain appropriate provisions requiring the return of all Govern- 
mene property in as good ecndition as when received, except for reasonable 
wear and tear or for the utilization of the property in accordance 

with the provisions of the prime contract. 


(ii) The Contractor shall not be reimbursed for, and shall 
net include as an item of overhead, the cost of insurance, or any 
provision for a reserve, covering the risk of loss of or damage to 
the Government property, except to the extent that the Government may 
have required the Contractor to carry such insuvance under any other 
provision of this contract, + 


(41) Upon the happening of loss or destruction of or 
damage to the Goverrment Property, the Contractor shall notify the 
Contracting Officer therof, and shall communicate with the Loss and 
Sulvage Crganizetion, if anv, now or hereafter designated by the 
Contraccing Officer, and wich the assistance of the Loss and Salvage 
Osganization go designated (unless the Contracting Officer has designated 
that no such organization te employed), shall take all reasonable steps 
tc »rotect the Government Property from further damage, separate the 
dexvaged and undamaged Government Property, put all the Government 
Property in the best possible order, and furnish to the Contracting 
Officer a statement of (A) the lost, destroyed and camaged Govern~ 
ment Property, (B) the time and origin of the loss, destruction or 
darage, (C) all known interests in commingled property of which the 
Gcvernment Property is a part, and (D) the insurance, if any, covering 
any part of or intercwt in such commingled property. The Contractor 
shail make repairs and renovations of the damaged Government Property 
or take such other action, as the Contracting Officer directs, 


(iv) In the event the Contractor is indemnified, reimbursed, 
or otherwise compensated for any loss or destruction of or damage to 
the Government Property, it shall use the proceeds to repair, renovate 
or replace the Government Property involved, or shall credit such 
proceeds against the cost of the work covered by the contract, or shall 
otherwise reimburse the Goverment, as directed by the Contracting 
Officer, The Contractor shall do nothing to prejudice the Government's 
right to recover against third parties for any such loss, destruction 
or damage and, upon the request of the Contracting Officer, shall, at 
the Government's expense, furnish to the Governnent all reasonable 
assistance and cooperation (including the prosecution of suit and the 
execution of instruments of assignment in favor of the Government) in 
obtaining reedverr, In addition, where the subcontractor has not been 
relieved from liability for any loss or destruction of or damage to 
Government property, the Contractor shall enforce the liability of the 
subcontractor for such loss or destruction of or damage to the 
Government property for the benefit of the Govermnent, 


oes 
For,Re e 1999/09/08 : CIA-RDP&81B00879R000500040055-7 
(Opprongd FquReleas 


9 : - 00500040055-7 
_.’ Approved For Release 1999/09/08 : CIA-RDP81B00879RO ey 


For use whore applicable: 


(v) In the event any airercft are to be furnished under this 
contract, any loss or destruction of, or danage to, such aireraft or other 
Govern: ent property occurring in connection with operations of said air. 
craft will be Governed by the clause of this contract captioned "Flight 


Risks", to the extent such clause is, by. dts ‘terms, applicablo, 


(2) The Govermicnt shall at all reasonable tines have aceess to the 
promises where any of the Governnent property is located, 


(h) The Government Property shall remain in the possession of the 
Contractor for such period of timc as is required for the orfornance of 
this contract unless the Contracting Officer doterinos that the interosts 
of the Govermicnt require romoval of such proporty, In such case the 
Contractor shill promptly take such action as tho Contracting Officer ray 
Girect with respect to the renoval and shipping of Government Proporty, 

In any such instance, the contract May be earended to aecorplish an oquitabLe 
adjustiient in the terns and provisions thoeroof, 


(4; Upon the completion of this contract, or at such earlier dates as 
may be fixed by the Contracting Officer, the Contractor shall sulmit to the 
Contracting Officor in a forma acceptable to hin, inventory scheaules covering 
all itotis of the Governnont Property not consumed in the perfornance of 
this contraet or not theretofore delivered to the Govornnent, and shall 
deliver or nake such otha: Cisposal of such Governnont preporty as may be 
directe:. or authorized by tho Contracting Officer, The not proceeds of any 
such “isposal shall be cro ited ta the cost of the work covered by the 
contract or shall be paid in such manner as the Contracting Officor nay 
cirect, The foregoing provisions shall apply to scrap from Governnont 
Proporty pravided, however, that the Contracting Offteor ty authorize or 
direet the Contractor to omit fron such inventory sehodules any scrap 
consisting of eutbing and processing waste, such as chips, cuttings, borings, 
turnings, short onds, circles, trimuings, clippings, and rocnaunts, and 


Wwe'to Cispose of such scrap in accordance with the Controetorts normal practice 
Pp 


and account thorefor as a pert of general overhead or other roinbursable 
20st in accorance with the Contractor's establishod accounting procedures, 


(j) Unless otherwise provided heroin, the Goverment shall not bo under 
any cuty or obligation to restore or roehatilitate, or to pay the cost cf the 
restoration or rohabilitetion of the Contractor's plant or any portion thereof 
which is affected by the ronoval of any Governnent Property. 


(1c) Directions of the Contracting Officor and communications of the 
ontractor issued pursuant to this clause shall be in writing, 


(1) As provided in parcgraph (1) of the above clausc, the Contracting 
'fficer may, subject to Departinental procoitures, authorize or approve use 
f the Contractor's established scrap disposal and accounting procedures 
henever the ancunt and Fecoverable valuc of Serap fron the Government 
roperty are relatively minor and the Contractor's established procecures far 
coumulating and disposing of serap and eroditing the proceeds thereof to 
tenoral cvorhead or othor general cost will permit the Government to share 
quitebly in such serop rocgyor: ° B{A-RDP84Rd6879RO00500N40056:7 other 
0st fdpproved ber Relbape, (Sesibolde 7 SIA RDR contract, 
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- IPSULALCH—LIABILITY TO THIRD PORSCNS (ASPR 7~203,22 AFEI 7403.22) 


a) The Contracter shall precure ond thereafter maintain worknen's 
conp.usation, erployer's lialLility, eouprehendive general liability (bodily 
-injv-y) and comprehensive cutomebile liability (bedily injury and 

prepsrty damage) insurance, with respect to performance under this 
contract, and sush other insurance as the Contracting Cfficer may 
from time to time reguire with respect to performance under this 
contract; provided, that the Contractor in fulfillment of its 
obligation te procure workmen's cempensution insurance may, with 

the approval ef the Contracting Ufficer and pursuant to statutory 
autherity, maintain a self-insurance progran,. sll insurance required 
pursuant to the provisions of this paragraph shall be in such forn, 
in such amounts, and fer such periods ef tine as the Contracting 
Officer may from time to tine require ar appreve, and vith insurers 
approved by the Contracting Officer, | 


(bh) The Gontractor agrees, to the extent and in the manner 
required by the Contracting Cfficer, to subwit for the apvroval ef 
the Yontracting Cfficer any other insurance maintained by the Gontraoter 
in connection with the performance of this contract and fer which the 
Contractor seeks reimbursenent hereunder, 


(eo) The Contractor shall be reimbursed: (1) for the partion 
allocable to this contract of the reasonable cast of insurance as 
required or approved pursuant te the provisions of this clause, and 
\il) for liabilities to third persens fer loss or for danage to 
propsety (ether than property (A) owned, occupied or used by the 
Contractor er rented to the Contractor or (E) in the care, custody, 
or coutrol of the Contractor), or fer death oer bodily injury, not 
cornpencated by insurance or otherwise, arising eut et the performance 
of this contract, whether or not caused by the negligence of the 
Contructer, its agenis, servants or employees, provided such 
liabliities are represented by final judgments cx by settlements 
approved In writing by the Gevermient, and expenses incidental te 
Such liabilities, except liabilities (I) for which the Contractor 
is etherwise resp-nsible under the express terus of the clause or 
clauses, if any, specified tn the Schedule, or (II) with respect 
te which the Contractor has failed to insure as required or maintai 
ansurance as apureved by the Contracting Officer or (IIT) which results 
from willful miseonduct or lack ef good faith on the part of any of 
the Gontractor's directors er efficers, or on the part of eny of its 
Manegers, superintendents, er ether equivalent representutives, who 
has supervision or direction of (1}.a1l1 or suhstantiall all of the 
Gontrachar'ts business, or (2) all or substantially all of the Con 
tractor's eperutions at any one plant or separate location in w ich 
tais contract is being performed, or (3) a separate und complete 
Ta jor industrial operation in cemectien. with the performance of 
this cantract, The fgregeing shall not restrict the right of the 
Centracter to be ret.ibursed for the cest of insurance naintained by 
the Contraatecr in cenrection with the perferuance of this contract, 
other thon incuranes wecwired to be sunnittee fer approval er. required 
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to be procured and procured and meintainod pursuant to the provisions 
of this clause, provided such cost would constitute Allowsble Costs 
under the clause of this contract cntitled "Allowable Gost, Fixed Feo 
and Pavrient, ! = 


(a) Tho Contractor shall give the Goyernient or its representatives 
immediate notide of any suit or action filed, or prompt notice of any 
clain nade, against the Contractor arising out of tho performance of this 
ecntracty the cost and exponse of which ney be relnbursable to the 
Contractor under the provisions of this contract, and the risk of which is 
then uninsured or in which the anount clained execads tho amount of 
coverage, The Contractor shall furnish jmnediately to the Govormuient 
copies of all pertinent papors reecived by the Contractor, If the anount 
of the Liability clained oxcecds the anount of coverage, the Contractor 
shall authorize representatives of tho Governricnt to collaborate with 
counsel for the insurance: carricr, if any, in settling or defending 
such clain, If the licbility is not insured or covorod by bend, the 
Contractor shall, if required by the Gevernnent, authorize representatives 
, Of the Goverment to settle or defend any such clain and to represent 
the Ccatractor in or take charge of any litigation in connection therewith; 
provited, however, that the Contractor muy, at its own expense, be 
associated with the representatives of the Governmnent in the settle- 
nent or defense of any such clain or litigation, 


AUTHORIZATION AND CONSENT (ASPR 9~102,2 AFPI 7403423) 
The Goverment hereby gives its authorization and consent for all 
use and nanufacture of any patented invention in the performance of this 


contruct or any part hereof or any anendnent horeto or any subcontract 
hereunder (including any lowor~tier subcontract). 


aSBO. a 
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FILING OF PATENT APPLICATIONS (ASPR 9-106 aFPI 7~-404,3) 


(a) Before filing or causing to be filed a putent application 
ciselosing any subject matter of this contract, which subject uatter is 
classified "Sccret" or higher, the Contractor shall, citing the 
thirty (30) day provision bolow, transrit the proposed application 
to the Contracting Officer for determination whethor, for roascns of 
national security, such application should be placed under an order 
of secrecy or sealed in accordance with the provisicns of 35 U. S. 
Code 151~188 or the issuance cf a natont shoul’ be ctherwise delayed 
under portincnt statutes or regulations; and tho Contractor shall 
observe any instructions of the C:ntracting Officer with respect to 
the manner of delivery of the patont application to tho U. S. Patent 
Office for filing, but the Contractor shall not be denicd the right 
to file such patent application, If the Contracting Officer sha 
not have given any such instructicns within thirty (30) days fron 
the date of nailing or othor transrittal of the proposed applicctiony. 
the Contractor may file theapplication, 


it) The Contractor shall furnish tc the Contracting Officcr, 
at the tine of or prior to the ti..c when the Contractor files or 
causes to be filed a patent appliccticn 7isclosing any subject nattor 
of this contract, which subject matter is classificd "Confidential", 
a copy cf such application for determination whether, 
for reasons of national security, such application shcul¢ be placed 
under an order of scerecy or tho issuance of a patent should be 
otherwise delayed vnder pertinent statutes or rogulation. 


(c) In filing any patent applie:ticn coming within the scope of 
this cleuse, the Contractor shall obscrve all applicable sceurity 
regul.tions covering the transrvission of classificd subject natter,y 


REPOITING OF ROYALTIES (ASPR 9-110 AFPI 7-404.4) 


The provisions of this clause shall bo applicable only if the 
anount cf the contract 1s in excess of 40,000, 


(a) The Contractor shall report in writing (in quadruplicate) 
to the Contracting Officor as socn as practicalle aftcr oxecution of 
this contract whether or not any royaltics in exeess cf {250 have 
been paid or are tc be paid by the Contractor directly to any perscen 
or firm in connection with the performance of this contract, If 
royalties in excess of [250 have been paid or are to be paic to any 
porson or firn, the report shajl include the following itens of 
information with respect te such royaltics (including the initial $250), 


(1) The name and address of cach licensor to whon royalties 
in oxeesa of {250 have beon paid or aro to be paid, 


me Bes 
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(2) The patont mmters, patent application serial nunbers 
(with filing Cates), or other identification of the basis for such 
reyaltios, 


(3) The manner of computing tho royaltics consisting of (4) 
a brie= itentifieation of cach royalty-bearing wit or process, (ii) 
tho tote] anount of royalties, and (4ii) the percentage rate or dollars 
and cci.ss ancunt of royalties on each such unit or process, provided 
that i: the royalties cannot be cotiputed in terms of units or dollars 
and conts value, then other date Showing the manner in which the 
Ceontructor computes the reyaltics, 


(b) In licu of furnishing a report under paragraph (a), tho 
Contructor may furnish a single, consolidated report for cach account 
ing poriod of the Contractor auring which the Contractor has contracts 
with the Governnent, provided the Contractor has requoste? and obtained 
the prior written approval of the Contracting Officer, Such ecnsolidated 
reports shall be furnished, whon the furnishing thercof has beon 
/&pproved, in the number of copics as Approves, a8 socn as practicable 
after the close of the accounting period covered by the report, Such 
consolidated report shall be made in aceordence with Contractor's 
established accounting practice and shell includo, for the accounting 
period, the total anount of royaltics aceruing to cach licensor at a 
rate in excess of 2,000 per annun on tho Csntractor's over-all business, 
together with (1) the mane cand addross cf cach such licensor, (ii) the 
petent nunbers, patent aprlic:tion serial nunbers (with filing dates), 
or other identification of tho basis for such royaltios, (iii) a bricf 
Cdeseription of the subject patter of the license unter which royaltics 
are charjed, (iv) the porcentage rate or unit amount, or if the 
royaltios to not aceruc by rate or unit amicunt, such other data showing 
the tanner ty which the royzltics acerue to licensor, and (v) an 
esthuate or approximtion (without detailed accounting) of the porticn 
of such royalties thet nay be attributable tc Govornnent contracts, 

The Contractor shall, if requested by the Goverment, furnish at Govern~ 
ment expense a nore detailed alloe:tion of such royalty paynents 


Www attribut=blo to Governnent dontracts, 


(ce) In the event that the Contractor requests written approva. 
to furnish consoliduted reports under paragraph (b) above, the 
Sontracting Officer shall promptly ec nsider the requcst and furnish 
to. the Contractor a letter stuting whether or not the requcst is 
approves and, notwithstanding any such approval, the Contracting 
Officer shall have the right to questicn any such subsequontly 
furnished raport as to accuracy or conpleteness of data and to ask 
for additional information, The Contracter shall furnish 2 copy 
of such lettor of approval to the Contracting Officor acuuinistcring 
this contract, 


ae ee 
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_ (a) After payment of eighty percent (80%) of the sncunt of this 
contract, 2s from tine to tine “nendedy further payment shall be withheld 
until a.reserve of cither (4) ton percent (10%) of such anount or (11) 
5,000, which over is less, shell have beon set aside, such resorve or 
the balauneo thereof to be retained until the Contractor shall have 
furnished to the Contracting Offteer the report called for by parazraph 
(2) horcef or the copy of the lettor approving the Contractor's roquest 
to furnish the report under paragraph (b); provided thet no ancunt shall 
centinue to be withheld from paynent for the causes specificd in this 
paragranh (d) af the Contracting Officer shall find that the Contractor 
has nov been furnished a lettor as required by paragraph (¢) within a 
reasoniile tine after tiaking written request to submit a singlo, 
consolidated report under the provisi-ns of paragraph (tb) of this clauso; 
and provided further that the Contructing Officer may, in his Ciseretion, 
erdor payment to be withheld in the ancunt and manner above provided if 
the report called for by paragraph (a) is unsatisfactcry or the report 
called for by paragraph (b) is luo but hes not teen reecived, or if 
reccived, is found to bo unsatisfactory, No anount shall te withheld 

we Under this peragraph when the mininwn aricunt speeificd by this 
paragroohn is boing withheld under cther provisions cf this contract. 
The withholding of any anount or subsequent paynent theroof to tho 
Contractor shall not be eonstrusd as a waiver cf any right aecruing to 
the Gevernnent under this ccntract, 


RIGHTS IN DATA-UNLIMITED (aSPR 9-203.1 AFPI 7-404,5) 


(o} Tho tern "Subject Data" as used horein includes writings, 
sound Yecordings, pictorial reproductions, drawings cr othor graphical, 
ropresentaticns, and works of ony similar nature (whether ar not 
copyrighted) which aro Specifiol to be delivered under this contract, 
Uhe torr: does not inclute financial reperts, ecst analyses and cthor 
information incidental to contract administration, 


(bv) Subject to the proviso of (c) belcw,y the Governnent may 
duplicate, use, and diselose in any nannor and for any purpose 
hatscover, and have others so do, all Subject Data dolivered under 
this contract, 


(ec) The Contractor agrees to and doag herety grant to tho 
Zovermient, ane to its officers, agonts, and couployees acting within 
the scepe of their official duties, a royalty-free, ncnoxeclusive and 
irrevocable license throughcut the world, to publish, translate, 
ceprocuce, deliver, perform, dispose of and to authorize others so 
to do, all Subject Data now or hereafter eovored by copyright; PROVIDED. 
that with respect to such Subject Data not originated in the performanec 
of this ecntract but which is incorporated in the work furnished under 
‘his contract such license shall be only to the extent that the 
jontractor, its enployces, or any individual or concern specifically 
wiployod or assipmed ky the Contractor te originate and prepare such Data 
inder this ecntract, now has, or prior to colipletion or final scttlencnt 
f this contract may acquire the right to grant such license without 
secoring liable to poy Compensation to others solely because of such 
grant, 
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(4) Tho Contractor shall oxcrt all reasonable effort to advise 
the Contracting Officer, at the tine of delivery: of the Subject Data 
furnished under this eontruct, of all invasions of the right of 
privacy containcd therein and of all-wrticns of such Data copied fron 
work not ecmposed or produced - in the performance of this contract and 
net licensed under this clause, 


(co) Tho Contractor shall report to the Contracting Officor, 
prouptiy cn in reascnablo written detail, cach notice or clain of 
copyrizht infringenont reeoived by the Contractor with respect to all 
Subject Data delivered under this contragt. 


(f) Nothing contained in this clause shall imply a license to 
the Governnent under any patont or be construed as affecting the scope 
of any lieonse or other right otherwise granted te the Governicont under 
any patont, 


(ge) The Contractor shall not affix any restrictive morkings upon 
any Subject Data, and if such narkings are affixed, the Governnont shell 
have the right at any tino to nodify, remove, obliterate or ignore any 
such iorking, 


MILITARY SECURITY REQUIREMENTS (ASER '7~104,12, 7-204912 AFPI 7-404,.7) 


(a) The previsions of this clauso shall apply to the extent that 
this contract involves necess te security informaticn classifiod 
"Confirontial" including "Gonfidontial — ~ Modifiod Handling Authorized" 
or hirner, 


(b) The Governriont sholl notify the Contractor cf the security 
classification of this ccntract and the clenents thereof, and of any 
subsequent revisicns in such security classification, Ly the use of a 
Security Requirenents Chock List (DD For OSL) y 


(c) To the extent the Governnent has indieated as of the date of 
this contract, or thereafter indicated, security classification under 
this contract as provided in paragraph (b) ckove, the Contractor shall 
safeguard all classified cloments of this contract and shall provide and 
maintain a syston of security controls within its own organization in 
aceerdance with the requirements of: 


(i) the Seourity acrecnent (DD Form 441), including the 
Departnent of Defense Industrial Security Manual for Saferuarding 
Classified Inforration as in effect on the date of this contract, and 
nodifieation to the Security Agroenent for the purpose of adapting the 
Manual to the Contractor's business; and 


(41) any onendnents to said Manual made after the date of 
this contract, notice of which has been furnishcd to the Contractor by 
the Security Oftrieco of the llitary Departnent having security cognizance 
over the facility. 


ee 
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> (1) Representatives of tho Military Departtiont having security 
ccgnizance over the facility and representatives of the contracting 
Military Depirtuent shall have the right to inspect at roassnalle 
intervals the procedures, ncthods, anc fadilittes utilized by tho 
Contrectcr in couplying with tho security requirements undor this 
contract, Shull the Governnent, through ites authorized representative, 
Getorine thet the Contractor hes not cezplied with such requirenents, 
the G:.crmicnt shall inform the Csntradtor in writing of the proper 
acticns to te taken in order to effoct compliance with such requirononts, 


(=) If, subsequent to the date of the contract, the security 
elassivications or security requircnents under this centract aro 
changed by tho Goverment as provided in this clause, an* if such 
change causes an inerease cr dcercase in the estimated cost of 
performance of this ecntract, tho estinated cost and fixod feo, 
shall, to the cxtent appropriate, be subject to an equitable adjustnont, 
any such equitable adjustment shell be accorplished in the manner set 
forth in the "Changes" clause of this contract, 


(f) The Contractor agrees to insert, in all subesntracts horcunder 
which involve aeecss to classificd informaticn, provisi: ns which shall 
confer substantially to tho danguase cf this clause, including this 
paragraph (f) tut cxeluding paragraph (8) of this clause, The 
Ccentractor may insert in any such subecntract, and any such subcontract 
enterec inte therounder nay contain, in liou of paragraph (c) of this 
clause, provisi-ns wiich vert equitaLic adjustments to be made in the 
auleontract price or in the estinated cost ane fixed feo of the 
subcontract (as appropriate tc the type of sube ntract involved) on 
account of changes in security classificati-ns or requiraients made under 
the provisions of this clause subsequent to the date of the subcontract 
involved, 


(g) The Contractor &Lso agrees that it shall deternine that any 
subecntractor proposed by it for the furnishing of supplics and services 
Which will involve aecoss to classified information in the Centractor!s 
custody has been wranted-an appreprinte-favility security cloarance, which 
is still in offect, prior to boing accorded access to such classifiod 
information, 


WALSH-HEALEY PUBLIC CONTRACTS ACT (sSPR 12-604 aFPI 746448) 


If this contract is for the nanufecture or furnishing of naterials, 
Supplies, erticles or cquipnent in an amount which oxecods or ney 
exceed $10,060 and is otherwise subject to the Walsh-Healey Public 
Contracts Act, es amended (41 U.S. Code 35-45), there are horeby 
incorporated by reference ail representations and stipulaticns required 
by said het and regulations issued thereunder by the Secrotary of Labor, 
such representations and stipulations being subject to all applicable 
rulings and interprotations of the Seerctary of Laker which are now 
or mey horcafter be in cffeet, 
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29. GRATUITIES (ASPR 7-104.16 AFPI 7-404,9) 


(a) The Government may, by written notice to the Contractor, - 
terminate the right of the Contractor to proceed under this contract 
if it is found, after notice and hearing, by the Secretary or his 
duly authorized representative, that gratuities (in the form of 
entertainment, gifts, or otherwise) were offered or given by the 
Contractor, or any agent or representative of the Contractor, to 
any officer or employee of the Government with a view toward 
securing a contract or securing favorable treatment with respect 
to the awarding or amending, or the making of any determinations 
with respect to the performing, of such contract; provided, that 
the existence of the facts upon which the Secretary or his duly 
authorized representative makes such findings shall be in issue 
and may be reviewed in any competent court, 


(b) In the event this contract is terminated as provided in 
paragraph (a) herecf, the Government shall be entitled (i) to pursue 
the samo remedies cgainst the Contractor as it could pursue in the 
event of a breach of the contract by the Contractor, and (ii) as a 
penalty in addition to any other damages to which it may be entitled 
by law, to exemplary damages in an amount (as detexmined by the 
Secretary or his duly authorized representative) which shall be not 
isss than three nor nore than ten times the costs incurred by the 
Contractor in providing any such gratuities to any such officer or 
eriployee. 


(c) The rights and remedies of the Goverament provided in 
this clause shall not be exclusive and are in addition to any 
other rights and remedies provided by law or under this contract. 


30. N=GOTIATED OVERHEAD RauTES (ASPR 3-70401 AFPI 7404.12) 


(a) Notwithstanding the provisions of the clouse of this 
contract entitled "Allowable Cost, Fixed Fee, and Paynent," the 
allowable indirect costs under this gontract shall be obtained by 
applying negotiated overhead rates to bases ayrecd upon by the parties, 
as specified below. 


(b) The Contractor, as scon as possible tut not later than 
ninety (90) days after the expiration of each pericd specified in 
the Schedule, shall submit to the Contracting Officer a proposed 
final overhead rate or rates for that p»riod based on the Contractor's 
actual cost experience during that period, together with supporting 
cost data, Negotiation of final overhead rates by the Contractor 
and the Contracting Officer shall be undertaken as promptly as 
practicable after receipt of the Contractor's proposal. 


(c) Allowability of costs and acceptability of cost 
allocation methods shall be determined in accordance with ASPR, 
Section XV, Part 2, as in effect on the date of this contract. 
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(a) The results of each negotiation shall be set forth in an 
» anendment to this contract, which shall specify (i) the agreed 
final rates, (ii) the bases to which the rates apply, (iii) the 
. perioda for which the rates apply, and (iv) the specific items 
treated as direct costs or any changes in the items previously 
agreed to be diréect costs, 


(e) Pending establishment of fiftal overhead rates for any 
period, the Contractor shall be reimbursed either at negotiated 
provisional rates as provided in the Schedule or at billing rates 
acceptable to the Schedule or at billing rates acceptable to the 
Contracting Officer subject to appropriate adjustment when the 
Final rates for that period are established. To prevent 
substantial over or under payment, the provisional or billing 
rates may, at the request of either party, be revised by mutual 
agreeauent, either retroactively or prospectively. Any such 
revision of negotiated provisional rates provided in the Schedule 
shall be set forth in an arendment to this contract. 


(f) Any failure by the parties to agree on any final rate or 
rates under this clause shall be considered a dispute concerning a 
question of fact for decision by the Contracting Officer within the 
meuning of the clause of this contract entitled "Disputes," 


31, DuLAY IN DELIVERY OF DATA (AFPI 7-4036) 


(a) It is understood that the efficient use hy the Government 
of the supplies called for hereunder requires that the data called 
for hereunder be delivered not later than the tine or respective 
tines herein specified. If such data is not deliver] at said tine 
or tines, the Governnent may at its election so long as such datd 
remains undelivered, unless the delay in delivery thereof arises 
out of causes beyond the control and without the fault or negligence 
of the Contractor within the meaning of this clause hereof entitled 
"Default," withhold payment to the Contractor for any of the anounts 
then due, refuse a:proval of the Contractor's vouchers and refuse to 
accept further deliveries hereunder from the Contractor or take any 
other action authorized by law or regulation now or hereafter in 
effect including termination of the contract for default to the 
extent and in the manner authorized by said clause, and may take 
any or all of the foregoing actions separately or in combination. 


(b) The provisions of this clause shall only be applicable to 
technical data, such as handbooks, service manuals, or other 
information necessary for the proper maintenance of servicing of the 
enc items called for herein, 


32. SUPSRSODING SPECIFICATIONS (AFPI 7-404,14) 


All references in any Government Specification incorporated 
herein to other Government specifications shall be deemed to 
include all specifications supplementary to or superseding the 
specifications so referred to, to the extent that such supplementary 
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or superseding specifications are in effect at the dute of Contractor's 

* latest quotation if the Contractor was furnished or otherwise notified 
of the existence of such supplementary or superséding specification 
at the time of said quotation, 


3 FLIGHT RISK (AFPI 7-4022) Ss 


(a) As used in this clause the term "Operation" includes tests 
of aircraft, tests of equipment and agcessories installed therein, 
anc. the operation of any power plant installed therein, whether or 
not. the aireraft is in motion during the making of any such test or 
Operation of any such power plant. 7 


(b) Notwithstanding the provisions of paragraph (f) of the 
clause of this contract captioned "Government Property," the 
Contractor shall Le liable for loss and destruction of and damage to 
aireraft (including equipment and accessories installed therein), 
to which the Government has title pursuant to the provisions of this 
contract or otherwise, occur‘ gin the course of operations of such 
aircraft conducted by the Contractor in the performance of this 
contract unless personnel conducting such operations are furnished 
by the Government or are approved in writing by the Air Materiel 
Area, Commander having administrative responsibility for this 
contract, or his representative to whon such authority has been 
delegated, The provisions of this clause shall supersede any 
provisicns of cpolice.s Air Force Specifications insofar as such 
Specifleations rcolate to Contractor's liability in connection with 
suca operations, 


(ec) If prior to final acceptance ty the Government, any aircraft, 
as veferred to in paragraph (b), are lost, destroyed, or damaged 
during such operation, and if the risk of such loss, damaye, or 
destruction is borne by the Government under paragraph (f) of 
the clause hereof entitled "Government Property," the Government may 
terninate this contract with respect to such aircraft, or in case 
such aircraft is damagec, the Government may require the Contractor 
to restore such aircraft to the condition in which it was immediately 
prior to such damage. If the Govermnent terminates tris contract 
with respect to such aircraft, the Contractor shall deliver to the 
Goverment at the place at or fron which such: opsration is conducted 
all or such parts of such aircraft as the Contracting Officer may 
designate, If the Government requires the aircraft to be restored 
as aforesaid, an equitable adjustment shall be made in the estimated 
cost and fixed-fee, if any, and in the time required for its 


performance, and this contract shall be modified in writing accordingly, 


(ad) Any dispute that may arise under the provisions of this 
clause shall be determined as provided in the clause hereof entitled 
"Disputes," 
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40 ALTERATIONS (ASPR 7-105.1 AFPI 7-404.10) 


The following alterations have been made in the provisions of 
this contract. 


SECRET 
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